i C‘h

4.

benefit of the partieg, their successors and assigns.
Licensee shall cause any successor or assign tc assunme
Licensee's obligations hereunder, including Licensee's
obligation to pay Amce.l 2 management fee and disposizion
fee. This provisicn shall apply to successcrs or assigns
to the System's assets, the Cperating License and the
lLicenseg¢'s and cther interest holders' equity.

The following section 35.15 is hereby added <o <the

[

Agreenent:

s.

5.15. If any provislon hereof is found »y a court er
agency of competent jurisdicticon to be prohibited cr
unenforceable, it shall be ineffective cnly teo the extent
of such prohibition cor unenforceability, and such
prohi¥ition or unenfcorceability shall not invalidate the
balance of such bprovision <to the extent it 1is not
prohibited or unenforceaktlie, nor invalidate +the cther
provisicns hereof.

The folliowing Article IVA is added to the Agreenmenc:

IVA. Management:

4A.1 Subject to Licensee's oversight and review, Amcell
shall supervise ard ranage the developrent and ogerazion
of the Systen, _

4A.2 Specifically, but without limitation, Arcell shz1ll,
subject to Licensee's continuing oversight and review,

arrange for and supervise the performance of the

following functions:
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(a) ZInterviewling, hiring, discharging and training

personnel.

(b) Establishing office and accounting procedures
and adninistration thereof.

{c) Establishinag prccedures for the replacenment

and expansion cf the Systen.

(d) Establishing procedures for hiring agents and
deslers to install cellular communications
equipment.

{e) Preparing market surveys of Atlanzic City, New
Sersey frox time to time, and on the basis
thereof rreparing and submitting to> Licensee
operating prcjecticns which will include: (4)

a breakdown of £sresecakle capital requirements

for additional! coperating faclilities; (i1)
annual cperatinrg budgets; and (iil) cash flow
analyses.

(£) Preparing acvertising and sgles promotion
prograns, incl:uding newspaper, radio and other
advertising, direct selling and special events
activities, angd, if applicable, coordinatirg
all promctions with Amcell's promoctions for
Amcell's ilcng Branch, Mew Brunswick, Trenton
and Wilmington systems.

(g) Preparing monthly reports to Licensee regarding

operations fcr tThe prezeding month and alsd
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Rias ~

regarding genera. develcpments in the cellular
communications industry as they may affect the

Systenm's operaticns.

¥y

Subject to Licensee's review, approval an2
-

execuzicn, compiezing and flling all reperis,

—~~
-
.

applicazicns 2nd zther £ilings reguired to be
nade with the Federal Commurniications
Commission.

4A.3 Az conmpensazizn for such services, Amcell shall ke

»

entitled =5 a management fee, calculated and payatle monthly,
equal to 15% of “Gross Sveter Revenues" during the inizial
term ¢f tris Article IV A and any renewals thereof. For

purposes of <he foregcsing, "Grouss System Revenues" shall

inzlude al: charges billed tc System users, including henme,

0,
o

)
.-l

foreign and reseller users an charges for equipment soid
or licerseld to thi:d parties tut srall not include “"pass-
through'" revenues collected by the System in respect of
charges for service rendered by other cellular ¢telephone
companies to System subscriters.
4A.4 Amcell shail be entitied to reimbursement for its
reasonable cut-of-pccke: expenses incurred ry Ancell in
the management of the System. Operating and management
expenses may include telephone, <travel and copying
charges and salaries of any fulil or part-time employees
used in marketing, engineering and nonesuperviesry

services to the extent required for the cperation of the

5
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System, but may not include reimbursements To Amcell for
its own management salaries, corporate overhead, rentz,
leasehold or utilities expenses. Licensee shall pay such
reimbursemerits to Amcell at the end of each month upon
receipt ef expenszs staterents or vouchers for such
expenses.

4A.5 2nmcell may, uporn lLicensee's reguest, in connection
with the operation of <he System, render services or
furnish facillties or eguipment beyond <The services
required to be perforred under this Agreement, such as
biliing, accounting and &ccokXeeping services. In such
case, Ancell shall ke entitled to be paid for such
sexrvices, facilities or equipment in additish <o
compensaticn or reirhursement to be paid pursuant to any
other provision c¢f this igreenment at reasonable rates.
4A.6 Licensee shall kear any and all losses resulting
from the operation c? its business, and Amcell shall not,
under any circumstances, be held liable therefor.

42.7 The parties racognize that Anmcell is engzged
directly or through subsidiaries and affiliates in
varicus cellular commuorications zusinesses, including
providing cellular service to customers in Atlantic City
as a reseller. Nothing herein shall be zonstrued to
prevent the contirued involverent of Amcell or any of its
subsiliaries or affiliates in providing cellular services

as a reseller to its current customers in Atlantic City
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or in other cellular communications businesses, whether
such invclvement now exists or occurs in the :utu:e;
Amcell agrees that from the date hereof Amcell shall not
soliczit or serve as a reselier any new custczess in
Atlantic City.

42.8 Other <¢han in connrection with a salie 2of <the
System's assets or Licensee's or other parties' eguity
interests in the System to Amcell or to a current equity
hoider, Amcell shall be paid a disposiziorn fee egual to
108 of the sale price pais ¢r payakle to the Licensee
plus any liabilities assumed by the purchaser in
ccnnection with the sale 2f the Systen's assets or
Licensee's c¢r other parties' eguity interests in <he
Systen. The parties agree that Amcell shall act as the
exclusive agent f£or any such transactisn.

47.9 The initial term of this Article IV.A shall
commence on the date herecf and shall terminate on <he
tenth anniversary of the date that the System ccrmences
public servics. Thereafter, Amcell shall have the
options, upcn six months priosr writter notice o licensee
in each instance, to extend the term of this Article IV.A
for twec additional five (3) year periods. At lesast six
months prior to any terzination, the parties shall confer
regarding the possible renewal cof management services on

nutually acceptable terms end ctonditiens.

- 6. Except as expressly set forth in this Amendment, the terms

7
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| .

and conditions of the Agreement shzll renain in full force and
effect without modification.
IN WITNESS WHEREOF, the parties hereto have executed and

delivered this Management Agreement on the cate first above
-

written.

AP'KI”Ln\»EILUA}‘ NET ORK CORP.
By: -~4”11u=— ££4é;*"’/

ELLIS TEOMEFSON

ELLIS THSMESON CORPORATIQN~

President
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LAK-0014A-CE
06-16-89
AMENDMENT NO. 2 o

This AMENDMENT No. 2 is made on this _jzif:’day of June, 1989
between AMCELL OF ATLANTIC CITY, INC., a New Jersey corporation
"Amcell®), having an office at 1414 South Penn Square, 30th
Floor, Philadelphia, Pennsylvania 19102-2408, ELLIS THOMPSON, an
individual, and ELLIS THOMPSON CORPORATION, (collectively
"Licensee"), with an address 5406 North Missouri Avenue,
Portland, Oregon 97217. All capitalized terms used in this
AMENDMENT No. 2 ("AMENDMENT") that are defined terms in the
Agreement dated as December 30, 1987, as amended, between the
parties herein shall have the same4meaning ascribed to them
therein unless otherwise specified herein. )

WITNESSETH

WHEREAS, Licensee entered into an Agreement (the "December
Agreement") with Amcell dated as of December 30, 1987, whereby
Amcell agreed to construct, maintain and provide telephone
switching services for the System:; and

WHEREAS, Licensee entered into an Amendment No. 1 (the
"Amendment 1"; the December Agreement as amended by Amendment 1
hereinafter the "Agreement") with Amcell dated as of September
8, 1988, whereby Amcell agreed to manage the System and to stop
soliciting as a reseller any new customers in Atlantic City.

NOW, THEREFORE, the parties hereto, intending to be legally
bound, agree as follows:
1; Seciions TA.B a;xd-4A-.-4 of-— the- Agz'—e:nie_r{t- é;e 'h-eréby—ame.nded -
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L,

in their entirety to read as follows:

4A.3 As compensation for such services, Amcell shall be
entitled to a Management Fee, calculated and prepared
monthly, equal to 9% of "Gross System Revenues" during the
initial term of this Article IV and any renewals thereof.
For purposes of the foregoing Gross System Revenues shall
include all charges billed to system users, including home,
foreign and reseller users, including roamer and teoll pass
through revenues and all charges for equipment sold or
licensed to third parties.

4A.4 Amcell shall be entitled to reimbursement for its
reasonable out-of-pocket expenses incurred by Amcell in
the management of the System. Operating and management
expenses may include telephone, travel and copying charges
and salaries of any full or part-time employees used in
operating, marketing and engineering services to the extent
required for the operation of the System, but may not
include reimbursements to Amcell for its own management
salaries, corporate overhead, rent, leasehold or utilities
expenses. Licensee shall pay such reimbursements to Amcell
at the end of each month upen receipt of expense statements
or vouchers for such expenses. :

2. The last sentence cof Section 4A.7 of the Agreement is hereby
amended in its entirety to read as follows:

Amcell agrees that from June 1, 1989, Amcell shall not solicit
Or serve as a reseller any new customers in Atlantic City.

3. Except as set <forth in this Anmendment, the terms and
cenditions of the Agreement remain in full force and affect

without modification.

- - = — AM 144296
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- IN WITNESS WHEREOF,

delivered this Amendment No.

(ﬁh

the parties hereto have executed and

2 on the date first written above.

AMCELL OF ATLANTIC crii;/;nc.
i

By: ‘Zi— ¢ 145:522:525;‘
ELLIS THOMPSON CORPORATION ‘
By: /
President
By: =

"ELLIS THOMPSON .~

T AM 144297



AMENDMENT NO. 3 TO AGREEMENT

This AMENDMENT NO. 3 is made as of this 23rd day of
November, 1990 between AMCELL OF ATLANTIC CITY, INC. ("Amcell"),
having an office at 1414 South Penn Square, Philadelphia,
Pennsylvania 19102-2408, ELLIS THOMPSON, an individual, and ELLIS
THOMPSON CORPORATION (together, "Licensee"), each having an
address at 5406 North Missouri Avenue, Portland, Oregon 97217.
All capitalized terms used herein and not otherwise defined shall
have the respective meanings given to them in the December

Agreement (as such term is defined below).
WITNESSETH:

WHEREAS, the parties hereto entered into an Agreement (the
"December Agreement") dated December 30, 1987 pursuant to which
Amcell agreed to construct, maintain and provide telephone
switching services for the System; and

WHEREAS, the parties hereto entered into an Amendment No. 1
to the Agreement ("Amendment 1") dated September 8, 1988 pursuant
to which, jnter alia, Amcell agreed to manage the System; and

WHEREAS, the parties hereto entered into an Amendment No. 2
("Amendment 2") dated June 16, 1989 pursuant to which the terms
of the compensation to be paid to Amcell to manage the System
were modified (the December Agreement, Amendment 1 and Amendment
2 collectively, the "Agreement").

NOW, THEREFORE, the parties hereto, intending t§ be legally
bound hereby, agree as follows:

l. Section 4A.4 of the Agreement is hereby amended in its

entirety to read as follows:
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ALLOCATION OF COSTS

General & Administrative

Salaries & Benefits
Admin Office Telephone

Admin Office Supplies & Expenses

Audit Fees
Insurance

Adnin Office Rent
Legal

Billing Expense
Bad Debt

Credit & Collection
PRV

ales & Marketin

Operations

Salaries & Benefits

Cell Site Rent, Elec, Phone
Equip Maintenance
Interconnect

Switch Related Expenses

omer Se ce

othetical Exam - ce Rent:

1991 Population
1/1/91 Retail Subs

1991 Population Percent/Total
1991 Retail Subs Percent/Total

50/50 Pops/Subs Average

Office Rent is - $80,000:
Allocation is ==e=cccac—-- >

Pe

rcentage of Costs

Allocable on Basis Of:

Pop Subs
S0% 50%
50% 50%
50% 50%

Direct
Direct
50% 50%
Direct
Direct
Direct
Direct
Direct
Direct

System Usage
Direct

Direct

System Usage
Not Allocable-

w
$577,900
9,774

64%
—18%

71%

Included in
switching fee

0% 100%

AC Total
$325,420 $903,320

2,791 12,564

36% 100%
—22% ___100%

29% 100%

23,200 $.80,000
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ALLOCATION OF COSTS

Percentage of Costs

Allocable on Basis Of:

—-Pop = _Subs
General & Administrative

Salaries & Benefits 50% 50%
Admin Office Telephone 50% 50%
Admin Office Supplies & Expenses 50% 50%
Audit Fees Direct
Insurance Direct
Admin Office Rent 50% 50%
Legal Direct
Billing Expense Direct
Bad Debt Direct
Credit & Collection Direct
PRV Direct

Sales & Marketing Direct

Operations
Salaries & Benefits System Usage
Cell Site Rent, Elec, Phone Direct
Equip Maintenance Direct
Interconnect System Usage
Switch Related Expenses Not Allocable-~

Included in
switching fee

ome e 0% 100%
etica - e _Rent:
wim —AC___ _Total
1991 Population $577,900 $325,420 $903,320
1/1/91 Retail Subs 9,774 2,791 12,564
1991 Population Percent/Total 64% 36% 100%
1991 Retail Subs Percent/Total _____ _78% —22% 100%
50/50 Pops/Subs Average 71% 29% 100%

Office Rent is - $80,000:

Allocation is =e-cecmccec-- > $. 56,800 $ 23,200 $ 80,000
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ud-w.L.‘\ f Lok 2
el ’ ! AGREEMENT f;Mf%555ﬁﬁqﬂ

R PTIRT
' senent dated this day of (Gsteber, 1987 between
- Ameell of Atlantic city, Inc., a Naw Jersey corporation
("Amcall") having principal offices at Bayport One, Suite 400,
evard, West Atlantic City, New Jersey 08232 and Ellis
Thompson® ("Licensee") with an address at 5406 North Missouri
Avenue, Portland, Oresgon $7217. ,

¥hereas, Licensee is the tentative selectas for the
grant of authority by the Federal Communications Commission
("FCC") to construct a cellular communications system operating
on Fregquency Block A to serve the Atlantic City, New Jersey
Metropolitan Statistical Area (herein the "Systex"); and

Whereas, Licensee is a signatory to the settlement
agresment with Cellular Management Services, Inc. (herain the _
"Settlement Agrasnent’), which agreement grants to the othar S
parties to the Settlement Agreement up to a 49.99% interest in -
the entity which owns the System; and :

B> T —— - - . - R I L ———— -

~ other entity to which the auth [ e systen, if
granted to e granted, subject to any required

-

¥Whereas, Licensee is desirous of entering intoe T
arrangenants for the construction of the Bystem and, after =
construction is completed, for obtaining switching services and
. maintenance services from Amcell; and , ) .

o e e R S I T ot S

... — . Whereas, lLicensee is further agrasadble to furnishing .
and making available to Anmcell after construction of the System . ..

- is completed cellular radic service on the terms and conditions »2§ZL
herein contained. , . ,

" e

Now} thérefora, in consideration of the mutual -
covenants and agresmants herein contained and for other good and - <7
valuable considaeration, receipt of which is hereby acknowledged, ..

the parties hereto agree as follows: - - f;ﬁﬁ?‘
TR L e | S - . T . -— _‘;-.-“'*“',.*' <A>“..._.;
T I

et R i — . LT PO B e N
. o 1.1 Bubject to lLicensee's oversight and|review and as .- -
——r=m- get fo hereinafter, Amcell shall manage and supqrvise the - i~
T 7IFE Initial fonstruction of the Systenm in acocordance w. the Putline "Fri®
e pystem fonfigquration set forth on Bchedule A hersto aa—
( { eerapPproved—by-Licensee - Amcell shall devote such time and e . SHERNESS
\\ 77 resources to construction of the System as are necessary to —-— =toed
E!!!!F.!E:quro“tggapggpor.lnd,Qngditiou- completion _of system o

e e

LN
-~
————
-,
m—

1 A
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'wn - ugTes to promptly and diligently use their best efforts to _._. ...
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“

construction and shall make available to the System the full -
range of its expertise and experience in cemstructing Cellular
systans. ‘

1.2 Licansse shall take all reasonable and appropriate
steps (i) to obtain from the FCC the Construction Parnmit -at—ise-

, ‘and (ii) to protect the Censtruction
Permit, including, but net limited to, satisfying all conditicne
o2 the Construction Permit, and responding fully to any and all
FCC inquiries, proceedings, or sdversarial pleadings of whatever
nature f2iled with respact to the Construction Permit.

1.3 Within ninety ($0) days of the Grant of the o
Construction Permit by the FCC for the Bystem, Ancell shall - e
prepare and presant to Licenses (i) -the Design in reascnable 2
detail based on the Outline Systam Configuration, and (ii) a

Budget. resn +en (10)

1.4 Within ten (10) days of receipt of/the Design and
the Budget, licensee shall either approve the Desfign and Budget
or advise'hieensee of specific iteams not approved by it. At the
request of Amcell, Licensee shall provide within days of . _
such rsquast detailed engineering or other substantiation for the
basis of any specific itams not approved. licenses and Ancell

resclve all items not approved by Licensee, and in the event such

~ itene cannot be resolved, to share the cost of obtaining the

opinion of a professional engineer to resolve such open items.

It is agreed that James Audet is an acceptable professicnal .
engineer for this purpose., BSuch profassional engineer shall be RS
instructed to submit its report and opinion within forty-aight woed
{(48) hours of receipt of the request. . X ‘

- et mae s c e e e -

i © .7 1.8 Promptly upon receipt of Licsnsee's approval of =
the Design and the Budget, Amcell shall undaertake the T

... ~commencement of the construction of the System in accordance with ...
~ the Design and the Budget. Subject to Licensee's continuing i aE
oversight and review, Amcell shall be responsible for the .0 e
management and supsrvision of all activities integral to the .
construction of the Systenm, including, but not limited to, and i
subject in each instance to obtaining any nscessary FCC nm e
approvals, the follewing: __.--. - . .- ... . i Ta R e e iR

T (4 developing in reasenable detail and to the cxtent-7;$w:§
appropriate in the light of the size and configuration of the N
o= 8ystem, a System design, including, but not limited to, ST TR

. - ———

L)

.37 development of a cell configuration, formulation of a freguency o

|

=i - tentative allocation of l{lt.m capacity, and selaction and, upon
t

plan, brief analysis of propagational characteristics, tentative = =-7%

- wreiiale" m e

— == projaction of the probable volume and location of demand, -~ -~

en as agant for Licenses of
_required, and base stations; gmec

—— o ——— - a2

AP P

.sites_for

- design tpprovalifacquili
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eeriti-tiiy1i§ upen- approval-e2-the Design by Licenses, - -
gpzotiating as agent-for ‘Licensee and the modification of such
sxisting leases, options and centracts and the securing of such
additional third party consents, including the entering into as

agent for Licensee of such purchase agreements, leases Or
tontracts, as Licensee may approve in the Design and as may ba

- b

_ pecassary to permit the full use of the control peint and base

—

e o e

station sites selected; . . .

TPV (444) securing ‘such zening or other necessary
governmental approvals as may be reguired to permit the use of
the control point and base, station sites selected and acquired;

il € 5 3 ;:cpnrinqizroposcd nodifications to the
Construction Permit for Licensse's review, approval, and
execution and, as agent for Licensee, £iling such modification
applications and securing FCC approval thereo?, and securing as
agent for Licensee such FAA approval as may be regquired for tower
and antenna placements and heights; -

o (v) control point and base station site preparation,
including construction and modification of radio towers and - R
buildings to houss switching and base station egquipnment, e
construction and improvement of access roads, and installation of ;
such security facilities as may be necessary to meet FcC or — -
vendor requirements; S ,

{(vi) installation of base station equipment and sudh' .
other facilities as may be necessary or appropriate to the e
operation of such sguipment and the System or, to the extent

appropriate to or required by the approved Design, the . e
negotiation and executicn as agent for Licensee of such : i e
agreemsents as are nacessary to ocbtain use of any other existing =~ =¥
or planned cellular system; and - . T T e S
o= (wvii) subject to Licensee's review, approval and -~ o CinT
execution, completing and filing any applications necessary to — &=«

ocbtain the Operating License from the FCC., - -

e - ]

S

- “79775°1,6 It is agreed that the System shall be constructed eE
with equipment manufactured by Motorola, Inc. in order to achieve ¥
maximum operating ef2iciencies and interconnection capabilities _ =T

with surrounding systems. Amcell agrees to negotiate and C e
conplete, as agent for Licensee, but subject to supervision and =%

— - final approval by Licensee, such squipment purchase and financing ;ﬁZE:i

S
Poptilind

_. ag:aement; &s may be necessary to construct the System. e Nl

~TETL 1,7 - Amceld shall, subject to the supervision of = ~os--——smos

= Licenses; negotiate such interconnection agreements as may h§ﬁ;:fﬁﬁﬁ:22

; desirable and shall implement such interconnection, swsscy ..ot . s

- me
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.- aggregats number of minutes of usags of the switch by Licenses, .

R riey
| et
j: R o - -;.'“. -
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——— _ 1.8 The Budget (the "Budget”) shall sef forth in
Teasonable detail all costs related to the constxuction of the
Systenm as -set forth in-the Design. --Amcell agreeg to causs the
System to be _constructed in accordance with the Dasign and at a
cost Mot -excaeding that set forth in -the Budget.V The parties
hereto agree that finmancing to-constiuct the system shall be

-

cbtained from the-vendor eor other available sources on tarns
substantially similar teo financing cbtained for cother cellular
systems constructed in the Middls Atlantic states and at

p;qya;linq-intp:ggt rates for this type of f2inancing.

vT= -17- 1,9 The parties agres that it is in the best interests
of the Systenm, the ownars of the System and Amcell that the
gystem be designed and constructed in an expsditious manner and
the parties hereto agres to use their bast efforts to deaign and
construct tha system as guickly and expesditiously as possible.

o 1.10 PFor the sarvices provided by Amcell hersunder,
Ancell shall be reinmbursed for all of its Out-of-pocket Expenses
and shall be paid a construction project fae sgual to 10t of the
total cost of constructing the System. The fee shall be provided
for in the Budget. The costs of the services of hmcell's . -
principal exscutive officers in providing managemant and T
superviscry functions, with the axception of such Cut-of=pocket
Expenses as travel, shall pe included without additional expense
to the Bystem. 8ych expenses and fee will be paid on a quarterly
basis during the fnitial Qonntructien of the Systenm. Amcell
shall submit a statement showing in reasonable dstall the o
calculation of tha expenses and fes claimed for the prior quarter .
within 30 days of the close of the guarter. : : -

ke

II.Bwitching Services: ---i--. - L e *é‘*é%?
- ooe—== 2,1 During the tarm provided in Section 5.2 of thig -~ s

Agresnment, and subject to the terms and provisions hereof, Amcell

agrees to provide all switching services to Licensee as may be T
necessary to operate ths Systen and Licenses agrees to purchase 7 S

all such sarvices from Amcell. G4+‘_§:h¢4+LJE:$f?D

: 2.2 Licenses agrees to pay to AmcellY20r the switchin R
services provided harsunder a sum equal to $.05Ytimes the

including usage by its customers and wholesale distributors of _qui;
sexrvice, including Amecell, during such month, in el Crde.
payable within 30 days after the end ©f each menth.V Licensae - Affisdlgd
further agrees to pay to Amcell an amount equal to all accrued S o
costs directly and exclusively attributable to Licensees in ... e .
connection with the provision of switching services hersunder .=

-
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2.3 Licensee shall pay, directly to the provider of .
the service,-or to Amcell in the event the service is provided to

or by Amgcell, .the charges of all other carriers for the handling

of-all traffic en the Systen,- including, without limitatien,

charges in connscting each osll site with the Switch and charges

of all other telecommunications commen carriers. All such

chargss shall be paid by Licensse promptly when Aue.

-~ - (- . ..

- wo.aser

etz -, 3.4 Amcell shall maintain the Switch in good order and ;

repair in accordance with industry standards and Amcell's .
" maintenance policies during the term of this Agreenmsnt so as ¢to

provide switching services to Licanses in accordance with the

terms heraof. Amcell vwill uss its-bast efforts to maintain a _

busy hour grade of service no worse than .05 between the

switching oftice and the landline network. AMCELL SHALL NOT BE -V

LIABLE FOR ANY IOST PROFITS NOR FOR ANY SPECIAL, INDIRECT OR

CONSEQUENTIAL DAMAGES in connection with the switching services

provided hereunder, or for any nonperformance or delay caussd by

Act gi God or cther force majeure or svent outside of control of
me._ s ’ . - - )

- 2.5 -Amcell has not made any rspresentation or -
warranty, express or izmplied, as to the design or operation of - T3
the switch or as to the quality of the svwitching service provided L.
thereson or any othaer representation or warranty whatsoever with

C respect therato. : : : - S -

2.6 Amcsll agress to provide to Licenses, by nmeans of - - -
magnetic tape, on a monthly basis such information as Licensee B
may reasonably require as to usage of the Systen and usage of all
other telecommunications common carriers for handling all traffic
on the System and charges in connecting each cell site with the
switch, provided, however, Amcell shall not be required to
provide information as to usage by Amcell's Authorized Users of ]
-~ the Service (as defined in Bection 4.l) except to the extent . - -—=
required by Licensee to determine charges payable by Amcell

"7T77 pursuant to Section 4.4 hereof. Licenses—sheil-have—the—right—to U ;
-2ud4it_the-records—of-Ancelli—relating-te-illeeahle—Conts—eand—the R
<calsulation—oi-Licenseels-Rro-Rata—Share, - T
III. Maintenance Services., - o L e

s e 0T D341 O During the term provided in Saction 3.2 of this LT
"~ Agreement and subject to the terms and provisions hereof, Amcell . L
agrees to provide all maintanance services for the contrel point T s

and base statiocn sites in the System as may be necessary so that "~ — -

the System may provide a level of service comparable in nature, AT S

- . coverage and gquality to the cellular telephone systems currently .. "3
T operational in the Middle Atlantic states. Such maintenance -~ Si-w
- ~—=-gervices shall include, but not be limited to, the following: -.-. - - =

By Rl Sl

- B perindde ok s oy T St A R e |
e reeisre— (1)~ Hire,~train and equip any additional-technical and

—= > supervisory personnel as may be desmed required. TR oiEn
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(2) Consistent with -Amcell's current practice anmd _
in7 1777 'vendor -recommendations maintain a separate inventory of
- ¢ _.switching, 1ntq:cpnnquion gnd cell site spares.

T (3) Consistent with Amcell's own practices, maintain 2

.. -1 ‘:-twenty-four (24).hour a day 365 day a year monitoring

t.irT° - program of the System to detect and correct in a timely
manner any service affecting outages. ‘

STt . (4) Assure that all vendoer supplied upgrades of

ael- e - RATAWAYS and software ars obtained, installed and

=X .. - - operational in a timely manner. .

~20 77 () conduct audits of the System to assure optimal =5
: L.. .. - oparatien per vendor specifications and compliance with i3

L

- _FCC rules and regulations. ,

' (6) Provide innotinq supervision and monitoring
sarvices to aveid co/channel interfersncs problems with
immediately adjacant systenms.

- (7) Maintain an active database on the usage of cell . ...
. 7 msites, interconnection facilities and land-line trunks. =
to obtain the maximum usage of these facilities and -
assist the Licanses in planning expansions consistent
lmm 7 - with sound engineering and business practices.

3.2 For the sarvicas hersunder in maintaining the .
control point and bass station sites pursuant teo Section 3.1 -~ - -: -
hereo?, Amcell shall ba (i) reimbursed for all of its ocut-cf~- . . .

- pocket expsnses (a-ihcrcinattcr defined) incurred in maintainin

those si a_i . - - -y
pocket any paid by the :

Y in connection with the services to be provided by
) rsuant ¢to JUCh re@.inDbursensn - el N
- all 5§ PAVEE L qu Ply within thirty (30) days )\ - -
of the submission by Amcell of reascnable substantiaticn of the NT®

ancunt of its ocut-of-pocket axpenses.

3.3 "out-of-pocket expenses! as used in this Article e
. shall include (i) all sums paid airectly Amcell to vendors or ...l
. —.Z_. independent contractors in providing supplies, sguipment . S
‘ naintenance services pursuant to Section 3.1 hereof, and (ii) = =9
with respect to employees of Amcell or its Affilitates who e
- provide services pursuant to Section 3.1, an amount equal to the -
total costs of employment of such persons, to the extent of the B AR

tine expended in providing such services, ang ., . A A

a ey e - e

i A EITT3 4T I 18 agreed that Amcell
2 Afgiliates in previal

——— —— A AT o e A -

L R e S
may utilize employees of - -
ng the services hereunder.. -—:n 7 .- B

Dt bt IR o Sl L3 . Az
e N T O e fiade
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- tra:tic of Amcq;l or its Authorizqd Users.

new o —— . e

o e

. i
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- to the foregoing, Licensse will have the right to adjust its fees
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IV. Cellular Services.. - - = . . . - -

4.1 During the term provided in Section 5.2 of this
Agrcon.nt and subject to the terms and provisions hereof,
Licenses agreas to provids cellular radic services (the
"Service") to Authorized Users ¢f Amcell within the MSA. The
Bervice will bs provided to Authorized Users when within the
range of cell sites located within the MSA.

4.2 BService is mubject to system capacity limitations,
tranamission limitations caused by atmospheric and similar
conditions and the failure of interconnecting facilities outside
the control of Licensee, and servics may be temporarily
interrupted or curtailed dus to equipment modifications,
upgrades, Telocations, rspairs and similar activities necessary
for proper or improved Service.

4.3 Licensse will provide Access Numbers to Amcell
wvhen requasted by Amcell. Access Numbers provided to Amcell will
not be activated until notification is received from Amcell,
Bubject to the ssrvices provided by Amcell pursuant to Article II
hereof, Licensee will activate service for an Access Number
within twenty=-four (24) hours of Amcell's request. A service -
activation fee will be charged.

4.4 As a wholesale customer of Licensee's Services
hereunder, Amcell shall receive the follewing discounts
applicable to activation fees, monthly access charges and per-
minute usage charges:

Number of Amcell
Units on Licensee's

—— _Bystem . Discount T '
T 1e499 Y S

e L eme—.. . BOO=749% .. .- o 208 - - - - - . -
. ... 780 and T SO w
e ... beyond .. ... 33 1/3% - e

In any event, Amcell will bs charged for tho Ssrvices hersunder a
sum no higher than thes most favorable (lowest) fees charged by L
Licensee to any other of Licensse's wholasale customers. Subject _- ~3==

at any time subject to giving thirty (30) days advance written o
notice thereof to Amcell. As the operator of the Switch, Amcell . ..
shall pay directly all charges of all other carriers for handling .

-~ a.
-~
- .

cr me . Y
an o

"""4.5 T(a) Amcell is charged by Licensee for airtime R

usage when calls are originated and when calls are received to =~ . ~izx
its, or Authoriged User's, Access NUmMDOrS. s oo somimrs - ooy

A peissapivic) - . TR T
R ) R T e N e L O R R R L L L LR ]

S Y ol < 1T
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(1) Chargeable tire for calls originated by 2
“fobile radio unit using the Service begins when a
connection is established to the Licensse's

RCV BY:xEROx TELECOPIER 7010 ;10-2z-87 Q:54PM CCITT G34 4152911780:%8 9
|
!
1
|
!
!
]
1
|

- .~ facilities, and ends when the mobile radio unit
- - . disconnects. N )

L "(ii) ;c'hcrgublc time for calls received by a
Do . meobile radio unit using the Bervice degins vwhen

ths call is answered and ends wvhen the mobile
radio unit disconnects.
=- .- " 'Wner s connection is established in one rats period and
ends in anocthexr, the rate in effeot for sach period applies to
the portion of the connection ocourring within each rate period.

: (b) The prices charged Amcell by Licenses do not
include any amounts resulting from taxes, fess, or exactions
imposed by or for any municipal corporation or other political
subdivision or agency of government relating to the provision of
the Service and against Licensee, its property or its operations,
excepting only taxes imposed generally on corporations. The
anounts rasulting from such taxes, faes, or exactions impossd :
against Licenses, its property, or its operations excepting only
taxes inmposed generally on corporations, shall be billaed prorata
based upon all users of service on the Systen, e e e
e (o) Pursuant to Article II hereof, a magnatic tape
| will pe provided monthly by Amcell to Licensee. The tape will

: identify detail usage for sach Access Nunber.

_ 4.6 A. Use of Servics by Ancell: ) _
T = -- (1) Service is furnished for use by Amcell W
] and its Authorized Users. o0
.o (1) _ An Access Number may not appear in more — -~
. than one mobile radio unit. o . AT

UTT(444) Orders, including those whieh involve |
the activation, change, oxr the discontinuance
of servics, will be accepted by Licensee for

e et i ien e i dRPlementation by Amcell pursuant to Article cim iR

e e T h@T@OS, T L T
- .. ..(iv) Services provided harein may be resold _ 1T
T - T awEes=soic o gybject to applicable state and/or federal T
Y . iae. | Zw B.-. Abuse and Fraudulent Use: - =--ceoe -
T SR T TS TEE R R o FEE e BRG pres  T e  m TE dgi
—TRR R AR R 4) TY service shall not be used to make 20Ul v v
T e e = or profane expressions, to impersonate - il

T~ another person with fraudulent or maliciocus_

e ot GuAmap e G~ Y
B T T I Y oy
e e rmia T I e A e Lo
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intent, to call another person so frequently
... or at such times of day or in any other
. umanner so.as to annoy, abuse, threaten, or
~ - harass such other person, or for any unlawful

purpose.

(11) B8Service shall net be used in such a

. manner as to interfere unreasonably with the
use of the service by one or mors other
custoners. :

. C. Amcell will pay directly all toll charges
resulting Zrom the origination of mobile calls to points cutside

©Z the MSA. These charges are in addition to the charge for
usage.

: D. Ancaell has no property right in tho~£¢1¢phone
nupber (access number) associated with an Authorized User's
mobile radic unit. Licensee resaerves the right to assign,
designate or sharge-such nuzbers when reasonably necessary in the
cenduct of its businewmes 4;“‘3 - ‘

4.7 Limits of Iiability. .

. A, Bacauss Licensee has no control of the o
communications utilizing the Service, and because of the
unavoidability of errors incident to the use of the Service, the
Service furnished by Licenses is subject to the terms, conditions
and linitations herein specified.

LICENBEE MAKES NO WARRANTY, EITHER EXFRESS OR
IMPLIED, CONCERNING THE FPACILITIES OR THE S8ERVICES, INCLUDING,
WITROUT LIMITATION, WARRANTIES OF MERCHANTABILITY OR FITNESS FOR
A PARTICULAR PURPOSE OR USE. IT IS INTENDED BY THE PARTIES THAT

~ g§§§SSECTION SHALL APPLY TO AMCELL AND ANY OF AMCELL'S AUTHORIZED

B. The services furnished by Licensee in additien to
the limitation set forth preceding, alsoc are subject to the
following limitation: ¢the liability of Licensee for damages
arising out of mistakes, onission, interruption, delays, errors

or defects in transmission, or failures or defects in facilities ..o~

Lttt Qo SHLOOTL A rOI, BUU

. —
- e

_.furnished by Licensee occurring in the course of furnishing -~ ———

~ Service caused by the negligence of Amcell or Authorized User, or
of Licensee in failing to maintain propsr standards of

maintenance and operation and to exercise reasonable lupcrviiioni’fﬁff”fi

 shall in no event exceed an ameunt equivalent to the . .
proporticnate access charge to Amcell for the period of the e
.7 8ervice disruption., R i _

e —— e -~ . R e ot ke S
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Neither Amcell nor Authorized User shall have any
rights to conssquential damages for reason of such nistakes,
enission, interruption, delay or error or defect in transaissions
or failure or defect in transmission.

Licenses shall in no event be liable for
interruption or dslays in transaission, or errors or defects in
transnission, or failure to transmit vhen caused by acts of God,
‘2ire, war, ricts, act of Govermment or othexr causss bsyond its
control.

Ancell or Authorized Ussr agrese, indeanify and
save Licensee harmless for libel, slander, or infringement of
copyright from tha material transaitted over its facilities;
aia nst claims for infringemsnt of patents arising frem combining
with, or used in connsction with facilities of ths Licensss,
apparatus and systens of Amcell or Authorized Usar: and sgainst
all other claims arising csut of any act or omission of Amcell in
connection with facilities provided by Amcell.

v. General.

5.1 Definitions - As uiod herein, unless the context -

dtherwise requires, the following terms shall have the mesanings
set forth below: :

"Access Kumber" shall nean a telephons numbar
- provided to Amcell by the Licenses and associated with Amcell's

or its authorized user's mobile radic unit, anabling use of the
cellular gysten. .

' "Affiliste” shall mean any Person that, directly or o
indirectly, alons or through one or mors intermediaries, )

- eentrels, is controlled by or is under common contrel with a
. Party. -

= ~Liddisional-Construotiont—shall-nean—all-eonstrustion :ﬁ;}f
uhich i nat Tpitial Constzuction. -

"Aggiintnt" :chall mezn this Agreement sntered into
betwesn lLicensee and Amcell.

- .. Wairtime Ussge” .  shall a mean period of time, - T T
" measured in minutes, vgieh Amcell or its authorized user uses the e
cellular systenm. _ o Lo

) L_‘A_L_‘- . - - =2 - i .y 'S o .
. (axclugive of costs dirsctly and exclusiv BGtable ¢ DL T e
. ...._.Amcell in connection with ok ng services) in connection -~

LTToowith puneyenip; 6peration, maintenance and repair of the .7 EE..: '
- “'j\. -} semdels : - -8 .7 - e, R ien e

P T e
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party lender with respect to the
Switch;

(i{) any general or administ Ve expenses not
directly charged to Licens@e pursuant to
S8action 2.2) and

srational, maintenance or repair
not directly charged to Licensee

T *Application” shall mean the application, as amended
grom time to time, originally filed by Licansee (FCC File No.

), which application was chosen by the FCC as the Tentative (5
Salectes for authorization to construct the Systen. Suf?hj
"Authorized Usexr" shall mean a person, corporation
or other entity that i1s authorized by Licensee to use the Service

purchased by Ancell.

®"Budget” shall have the meaning provided in Sectien
1.8 of the Agresnent.

. "Call !§§§arding" shall mean allowing an Authorized
User to redirsct oning calls to another deatination of the
(?1 Authorized User's choice., The destination may not be "0" calls,

service codes (i.e., 411 or 9l11) or restricted area calls.
There are two types of Call PForwarding:

: 1. Immediate Call Forwarding redirects an incoming
call immediately and attempts to signal the mobile subscriber by
a short tone. .

2. Conditional Call Forwarding redirects an incoming
c:il if the mobile is busy or doesn't answer within a specified
tinme. - _

"gg;;_g;%g;gg" shall nmean allowing a user engaged in a
call ¢to detect an incoming call, answer the new call, alternately
converse with aither party while the other is held, and o
disconnect one of the parties at any time and continue talking to - —--
the remaining party. The user cannot use call waiting to 7

establish a conference between the two calls. ‘ oo
"Cellulay G:ggfaghic Service Axea (CGSA)" shall mean a L
geographical area authorized by the Federal Communications - -
- Commission to be merved by a cellular system. o o
- m—- - o=~ woonstruction Permit! -- shall mean the FOC SESeriimmss:
\ ' :‘_—?:— auth - ' N h’_"'-&'..r- ..w"?‘—"i -“‘-‘" Sia
3 - s 32

orization to construct the System, .

-
e T w1 T b%
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"Doliggﬁ shall mean the final egquipment design ang
configuration and specifications for the System based upon the
Outline System Configuratien. '

"Effective Date" shall mean the date upon which the
Agreement is fully exacuted.

: nyecH shall mean tha Federal Communicatons
Connission.

"¥inal Order" shall mean an action by the FCC or a
State regulatery agency as to which: (1) no resquest for stay by
the FcC or state agancy, as applicable, the action is pending, no
such stay is in effect, and, if any deadline for 2£4ling any such
Tequest is designated by statute or ragulation, it has passed;
(ii) no petition gor Tehsaring or reconsidaration of the action
is pending befors the FCC or State agency, as spplicable, and the
time for 2iling any suen petition has passed; (iii) the rcc or
State agency, as applicable, does net have the action under
reconsideration on its own moticn and the time for such
reconsideratin has passed; and (iv) no appeal to a court, or
raquest for stay by = court, of the FCC's or State agancy's, as .
applicable, action is pending or in effect, and if any deadline

for £iling any such appeal or request is designated by statute or
rule, it has passed. L _ . B} e

"Grant" shall nmean issuance by rinal Order.

"Indspendent Contractor"‘-hall Rean a Person
unatfiliated wI%E Ancell who is capable of providing services
Pursuant to this Agresment.

"Mobile Service gtndﬁ shall mean the FeeC authorized
area served by a cellular system. It may include one or more
Cellular Geographic Service Areas. :

"MSA® shall mean the Atlantic City, New Jeraey
Metropolitan Statistical Area. - : -

"Of2-Peak Usage Period" shall be

: 1, 8:00 p.m. to 7:100 a.m. Monday through Priday and
. all day on Saturday and Sunday, .

172,77 The eff-peak p‘rioa;rateéﬂupﬁly to the peak pericd .-

~———

LR 4

Lo —— - b0 : 4 .- ap ‘:-‘-ha.-ﬂ‘-u—-v“--"w::' -
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New Year's Day (January 1) -
Independencs Day (July 4)

Labor Day

Thanksgiving

Presidents' Day

Memorial Day

Christunas (Decenber 25)

"gggrating License" shall mean FCC authorization ¢o
operata the Systen.

Lo e
t e
System sg attached-heretc—-and-approved—as—of-this—date—y
-;&coa.oo. .

"Out=-0f=-Pocket gzgcnlus" shall have the meaning
provided in Section 3.3 of the Agreement.

"Party" eshall mean a signatory to the Agreement ox
its assigness or successors.

"Peak Usage Pericd" shall be .
1. 7:00 a.;m. to 8:00 p.m. Monday thrugh Friday.

\\ "Person” means any genaral partnership, limited

partnership, corporation, jJoint venturs, trust, business trust,
governnental agency, cocperative, association, individual or
other entity, and the heirs, executors, administrators, legal
representatives, successors, and assigns of such person as the
context may require. '

dividing the average ©
Licensee's cellular system and the number of
cellular systam, weighted 75% and 25
average of the number of activated
Atlantic City cellula

:1-8ites in such
fpectively, by the
hannels on Licensee's

steér, on the one hand, and Amcell's

Wilnington ce xr system, on the other, and the nunber of cell
sites in-bcth such cellular systems, weighted 73% and 25%
rezfectively. Such calculation shall bes made on the date SR

e —— - -

“Service" shall mean a service whioch utilizes cellular B :
radio technolegy teo provide telecommunications between a cellular =" ™7
moblle radio unit and a landline telephone station or betweean two o
mobile radio units, - . ) S . .

= e rpm s+ e s o . o an o emem o en

e B

b — a1 @ AR e AT YO e W & g A < e so

S— o= Ties~— mgwitch® ~ghall mean the cellular telephone switch: TR
. supplied by Mbﬁo:olq, Inc. and lougged at L Co ’
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